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IN THE UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF OKLAHOMA

STATE OF OKLAHOMA, et al.
Plaintiffs,
vs. Case No. 05CV0329-GKF-SAJ

TYSON FOODS, INC,, et al.

Defendants.

ANSWER OF SEPARATE DEFENDANTS
GEORGE'S. INC. AND GEORGE'S FARMS. INC. TO
PLAINTIFFS’ SECOND AMENDED COMPLAINT

Come now the separate Defendants, George's, Inc., and George's Farms, Inc.,
("George's"), and for their Answer to the Second Amended Complaint of plaintiffs, state and
allege:

NATURE OF THE CASE

1. That the allegations in Paragraph 1 of the Second Amended Complaint state
conclusions of law to which no response is required. George's also lacks sufficient knowledge to
properly respond to the conclusory, inflammatory, and improper rhetoric set forth in Paragraph 1
of the plaintiffs' Second Amended Complaint, most of which is calculated to attract maximum
media attention rather than state proper legal allegations. Moreover, George's denies that it is
"legally responsible™ for the farming activities of independent contract growers who own land,
operate farms, raise poultry, and typically perform other agricultural activities in the Illinois
River Watershed ("TRW). Additionally, George's denies that its "practice” is "to store and

dispose of chicken litter on the lands within the IRW." It denies that the land application of
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poultry liner, standing alone, has caused injury to the waters of the IRW. George's denies that
"the State of Oklahoma" has brought this action; rather, Drew Edmondson has initiated this
action after having isolated other responsible Oklahoma policymakers from the decision to bring
this litigation so as to attract media and political attention to himself. George's denies familiarity
with the term "Poultry Integrator Defendants" or with the number of chickens and turkeys owned
and raised by "Poultry Integrator Defendants” or the purposes for which they are raised by
"Poultry Integrator Defendants”. George's denies generally and specifically each and every
remaining allegation, statement, and assertion contained and set forth in Paragraph 1 of the
Second Amended Complaint of plaintiffs, including particularly the characterizations of poultry
litter implied or stated and the alleged results of land application of poultry litter implied or
stated in the said Paragraph 1.

JURISDICTION AND VENUE

2. That George's denies that jurisdiction and venue are proper pursuant to 28 U.S.C.
§ 1331, 1367; 42 U.S.C. § 9613(b) and 6972(a); 42 U.S.C. 9601; or the federal common law of
nuisance, and George's denies generally and specifically that the acts alleged in the Second
Amended Complaint give rise to jurisdiction or venue pursuant to any of those provisions, and
further denies the applicability of those provisions or the existence of federal common law
nuisance.

3. That George's admits that the Illinois River Watershed ("IRW™), including the
lands, waters, and sediments therein, is situated, in part, in the Northern District of Oklahoma and
in part in the State of Arkansas. George's denies generally and specifically each and every
remaining allegation, statement and assertion contained and set forth in Paragraph 3 of the

Second Amended Complaint, and moreover asserts that the citizens of this venue should be
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disqualified as a matter of law from serving as jurors in this case because they are parties in
interest, and that due process under the federal and state constitutions would prohibit this Court
as being the proper venue for adjudication of this action.

4, That George's is a foreign corporation and does business in the State of
Oklahoma, but George's however denies each and every allegation, statement and assertion
contained in Paragraph 4 of the Second Amended Complaint as the basis for personal jurisdiction
in this action, and George's will also contest personal jurisdiction and venue in this case on
grounds unassociated with the allegations of Paragraph 4.

THE PARTIES

5. That George's denies generally and specifically each and every allegation
contained and set forth in Paragraph 5 of the Second Amended Complaint.

6. That the allegations of Paragraph 6 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of
Paragraph 6.

7. That the allegations of Paragraph 7 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of
Paragraph 7.

8. That the allegations of Paragraph 8 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of

Paragraph 8.
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9. That the allegations of Paragraph 9 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of
Paragraph 9.

10. That the allegations of Paragraph 10 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of
Paragraph 10.

11.  That the allegations of Paragraph 11 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of
Paragraph 11.

12.  That the allegations of Paragraph 12 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of
Paragraph 12.

13.  That the allegations of Paragraph 13 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of
Paragraph 13.

14.  That Separate Defendant, George's, Inc., admits it is an Arkansas corporation with
its principal place of business in Arkansas. Moreover, it denies that it "is responsible for the

poultry waste created by . . . poultry growing operations, its handling and storage, and its
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disposal on lands within the IRW, . . ." George's also denies any resulting injury to the IRW, its
biota, lands, waters and sediments. George's denies familiarity with the term "Poultry Integrator
Defendant”. George's acknowledges that during the relevant years, it was engaged in the business
of breeding chickens, producing chicken eggs, hatching chickens, processing chickens for human
consumption, and selling processed chicken products. George's also contracted with independent
contract growers to raise chickens, and those growers owned their own lands, agricultural
implements, hatcheries, and the litter produced by the chickens they raised. George's denies
generally and specifically each and every remaining allegation, statement, and assertion
contained and set forth in Paragraph 14 of the Second Amended Complaint of plaintiffs,
including particularly the characterizations of poultry litter implied or stated and the alleged
results of land application of poultry litter implied or stated in the said Paragraph 14.

15. That Separate Defendant, George's Farms, Inc., admits it is an Arkansas
corporation with its principal place of business in Arkansas. Moreover, it denies that it "is
responsible for the poultry waste created by . . . poultry growing operations, its handling and
storage, and its disposal on lands within the IRW, . . ." George's also denies any resulting injury
to the IRW, its biota, lands, waters and sediments. George's denies familiarity with the term
"Poultry Integrator Defendant™. George's acknowledges that during the relevant years, it was
engaged in the business of breeding chickens, producing chicken eggs, hatching chickens,
processing chickens for human consumption, and selling processed chicken products. George's
also contracted with independent contract growers to raise chickens, and those growers owned
their own lands, agricultural implements, hatcheries, and the litter produced by the chickens they
raised. George's denies generally and specifically each and every remaining allegation,

statement, and assertion contained and set forth in Paragraph 15 of the Second Amended
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Complaint of plaintiffs, including particularly the characterizations of poultry lifter implied or
stated and the alleged results of land application of poultry litter implied or stated in the said
Paragraph 15.

16. That the allegations of Paragraph 16 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of
Paragraph 16.

17.  That the allegations of Paragraph 17 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of
Paragraph 17.

18. That the allegations of Paragraph 18 of the Second Amended Complaint do not
apply to George's, and George's has insufficient information and knowledge to form a belief as to
the truth of the allegations contained therein. Accordingly, George's denies the allegations of
Paragraph 18.

19.  That to the extent that Paragraph 19 purports to characterize the Second Amended
Complaint, that pleading speaks for itself, and George's refers the Court to the Complaint.
George's does not agree to be bound by any arbitrary or artificial definitions of terms created by
plaintiffs, or to the conclusory statements made in Paragraph 19 of the Second Amended
Complaint. Accordingly, George's denies the allegations of Paragraph 19.

20.  That to the extent that Paragraph 20 purports to characterize the Second Amended
Complaint, that pleading speaks for itself, and George's refers the Court to the Complaint.

George's does not agree to be bound by any arbitrary or artificial definitions of terms created by
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plaintiffs, or to the conclusory statements made in Paragraph 20 of the Second Amended
Complaint. Accordingly, George's denies the allegations of Paragraph 20.

ALLEGATIONS

21.  That George's admits the allegations of Paragraph 21 of the Second Amended
Complaint.

22. That George's denies that Barren Fork or Baron Fork Creek is a "river". George's
admits the remaining allegations of Paragraph 22 of the Second Amended Complaint.

23. That George's denies the conclusory and self-serving statements set forth in
Paragraph 23 of the Second Amended Complaint.

24.  That George's denies the conclusory and self-serving statements set forth in
Paragraph 24 of the Second Amended Complaint.

25. That George's denies the conclusory and self-serving statements set forth in
Paragraph 25 of the Second Amended Complaint.

26.  That George's admits the allegations of Paragraph 26 of the Second Amended
Complaint.

27.  That George's admits the allegations of Paragraph 27 of the Second Amended
Complaint.

28.  The allegations in Paragraph 28 of the Complaint state conclusions of law to
which no response is required. To the extent that a response is required, George's denies
allegations in Paragraph 28. Pleading affirmatively, George's states that declining or "degrading”
water quality through eutrophication, erosion, sedimentation and other factors is a natural and
expected part of the life cycle of all reservoirs and impounded river systems. George's has

insufficient information and knowledge to form a belief as to the truth of the any remaining
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allegations contained in Paragraph 28 of plaintiffs' Second Amended Complaint, and denies that
George's has caused any pollution or other degradation, damage, injury or impairment as alleged
in Paragraph 29. George's denies the remaining allegations of Paragraph 28.

29. That George's denies generally and specifically each and every allegation,
statement and assertion contained and set forth in Paragraph 29 of the Second Amended
Complaint.

30.  That George's denies that it "is responsible for . . . pollution" of the IRW, and
denies that it has engaged in disposal practices resulting injury to the IRW, its biota, lands,
waters and sediments. George's denies familiarity with the term "Poultry Integrator Defendants".
George's denies generally and specifically each and every remaining allegation, statement, and
assertion contained and set forth in Paragraph 30 of the Second Amended Complaint of
plaintiffs.

31.  That George's denies familiarity with the term "Poultry Integrator Defendants".
George's has insufficient information and knowledge to form a belief as to the truth of the
allegations contained in Paragraph 31 of plaintiffs' Second Amended Complaint regarding other
defendants in the case, and the same is therefore denied. George's admits that it processes poultry
and/or poultry products for sale and use/consumption in the United States and internationally.
George's denies generally and specifically each and every remaining allegation, statement, and
assertion contained and set forth in Paragraph 31 of the Second Amended Complaint of
plaintiffs.

32.  That George's denies familiarity with the term "Poultry Integrator Defendants™.
George's has insufficient information and knowledge to form a belief as to the truth of the

allegations contained in Paragraph 32 of plaintiffs' Second Amended Complaint regarding other
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defendants in the case, and the same is therefore denied. George's denies that it is "intimately
involved in and controls each stage of the poultry growing process."

33.  That George's denies familiarity with the term "Poultry Integrator Defendants".
George's has insufficient information and knowledge to form a belief as to the truth of the
allegations contained in Paragraph 33 of plaintiffs' Second Amended Complaint regarding other
defendants in the case, and the same is therefore denied. George's admits that it raises birds itself
and contracts with independent contract growers to raise some of its birds. George's denies each
and every remaining allegation contained in Paragraph 33.

34. That George's denies each and every allegation contained in Paragraph 34 of the
Second Amended Complaint.

35. That George's admits that, to the extent birds are raised under a contract with an
independent contract grower, they are raised to a certain age pursuant to the terms of the written
contract, which speaks for itself. George's denies each and every remaining allegation contained
in Paragraph 35.

36.  That George's denies familiarity with the term "Poultry Integrator Defendants™.
George's has insufficient information and knowledge to form a belief as to the truth of the
allegations contained in Paragraph 36 of plaintiffs' Second Amended Complaint regarding other
defendants in the case, and the same is therefore denied. George's admits that, to the extent birds
are raised under a contract with an independent contract grower, they are raised to a certain age
pursuant to the terms of the written contract, which speaks for itself. George's denies each and
every remaining allegation contained in Paragraph 36.

37.  That George's denies familiarity with the term "Poultry Integrator Defendants™.

George's has insufficient information and knowledge to form a belief as to the truth of the
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allegations contained in Paragraph 37 of plaintiffs' Second Amended Complaint regarding other
defendants in the case, and the same is therefore denied. George's admits that it owns the birds
raised by the independent contract growers throughout the entire growing process.

38.  That George's denies familiarity with the term "Poultry Integrator Defendants".
George's has insufficient information and knowledge to form a belief as to the truth of the
allegations contained in Paragraph 38 of plaintiffs' Second Amended Complaint regarding other
defendants in the case, and the same is therefore denied. George's admits that it formulates,
provides and owns the feed that is fed to the birds, and that the feed formula would have an
effect on constituents found in poultry litter. George's denies each and every remaining
allegation contained in Paragraph 38.

39.  That George's denies familiarity with the term "Poultry Integrator Defendants".
George's has insufficient information and knowledge to form a belief as to the truth of the
allegations contained in Paragraph 39 of plaintiffs' Second Amended Complaint regarding other
defendants in the case, and the same is therefore denied. George's admits that the contract
between it and the independent contract grower sets out the terms of what can be fed to the birds
owned by George's. George's denies the remaining allegations contained in Paragraph 39 of the
Second Amended Complaint, including the subparts.

40.  That George's denies familiarity with the term "Poultry Integrator Defendants".
George's has insufficient information and knowledge to form a belief as to the truth of the
allegations contained in Paragraph 40 of plaintiffs' Second Amended Complaint regarding other
defendants in the case, and the same is therefore denied. George's admits that its representatives
may Vvisit a contract grower's farm from time to time during the growout cycle to provide advice

and technical assistance to the grower. George's denies each and every remaining allegation

-10 -
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contained in Paragraph 40 of the Second Amended Complaint.

41.  That George's denies each and every allegation contained in Paragraph 41 of the
Second Amended Complaint.

42.  That George's denies each and every allegation contained in Paragraph 42 of the
Second Amended Complaint.

43.  That George's denies each and every allegation contained in Paragraph 43 of the
Second Amended Complaint.

44.  That George's admits that it has farms which are owned or operated by the
company for the raising of birds that are located in the IRW. George's denies each and every
remaining allegation contained in Paragraph 44 of the Second Amended Complaint.

45.  That George's lacks familiarity with all of the poultry operations in the IRW and
with the use of the term "waste" in conjunction with poultry litter. George's therefore denies
each and every allegation contained in Paragraph 45 of the Second Amended Complaint.

46.  That George's denies each and every allegation contained in Paragraph 46 of the
Second Amended Complaint.

47.  That George's denies each and every allegation contained in Paragraph 47 of the
Second Amended Complaint.

48.  That George's denies that utilization of the term "waste" is appropriate and
admits that poultry litter has been utilized as an inexpensive and effective organic fertilizer by
many people within the watershed, principally for the purpose of growing forage for the
generation of hay and the propagation of cattle pastures. All of such activities are legal, are in
accord with Arkansas and Oklahoma law, are and have been historically pursued and are

beneficial to the Oklahoma public and lands.

-11 -
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49.  That George's denies each and every allegation contained in Paragraph 49 of the
Second Amended Complaint.

50.  That George's denies each and every allegation contained in Paragraph 50 of the
Second Amended Complaint.

51.  That George's denies each and every allegation contained in Paragraph 51 of the
Second Amended Complaint.

52.  That George's denies each and every allegation contained in Paragraph 52 of the
Second Amended Complaint.

53.  That George's denies each and every allegation contained in Paragraph 53 of the
Second Amended Complaint.

54.  That George's denies each and every allegation contained in Paragraph 54 of the
Second Amended Complaint.

55.  That George's denies each and every allegation contained in Paragraph 55 of the
Second Amended Complaint.

56.  That George's denies each and every allegation contained in Paragraph 56 of the
Second Amended Complaint.

57.  That George's denies each and every allegation contained in Paragraph 57 of the
Second Amended Complaint, including the subparts.

58.  That George's denies each and every allegation contained in Paragraph 58 of the
Second Amended Complaint.

59.  That George's denies each and every allegation contained in Paragraph 59 of the
Second Amended Complaint.

60.  That George's denies each and every allegation contained in Paragraph 60 of the
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Second Amended Complaint.

61.  That George's denies each and every allegation contained in Paragraph 61 of the
Second Amended Complaint.

62.  That George's denies each and every allegation contained in Paragraph 62 of the
Second Amended Complaint.

63.  That George's denies each and every allegation contained in Paragraph 63 of the
Second Amended Complaint.

64.  That George's denies each and every allegation contained in Paragraph 64 of the
Second Amended Complaint.

65.  That George's denies familiarity with the term "Poultry Integrator Defendants".
George's admits that it was a signatory to the referenced open letter, which speaks for itself.
George's denies each and every remaining allegation contained in Paragraph 65 of the Second
Amended Complaint.

66.  That George's denies familiarity with the term "Poultry Integrator Defendants™.
George's admits that it was a signatory to the referenced open letter, which speaks for itself.
George's denies each and every remaining allegation contained in Paragraph 66 of the Second
Amended Complaint.

67.  That George's denies each and every allegation contained in Paragraph 67 of the
Second Amended Complaint.

68.  That George's denies each and every allegation contained in Paragraph 68 of the
Second Amended Complaint.

69.  That the allegations of Paragraph 69 require no response, and therefore George's

denies the same.

-13-
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70. That George's denies each and every allegation contained in Paragraph 70 of the
Second Amended Complaint.

71. That George's denies each and every allegation contained in Paragraph 71 of the
Second Amended Complaint.

72. That George's denies each and every allegation contained in Paragraph 72 of the
Second Amended Complaint.

73. That George's denies each and every allegation contained in Paragraph 73 of the
Second Amended Complaint.

74. That George's denies each and every allegation contained in Paragraph 74 of the
Second Amended Complaint.

75. That George's denies each and every allegation contained in Paragraph 75 of the
Second Amended Complaint.

76. That George's denies each and every allegation contained in Paragraph 76 of the
Second Amended Complaint.

77.  That the allegations of Paragraph 77 require no response, and therefore George's
denies the same.

78.  That George's lacks sufficient information to admit or deny the allegations of
Paragraph 78. Therefore, for purposes of this pleading, they are denied.

79.  That George's denies each and every allegation contained in Paragraph 79 of the
Second Amended Complaint.

80.  That George's denies each and every allegation contained in Paragraph 80 of the
Second Amended Complaint.

81.  That George's denies each and every allegation contained in Paragraph 81 of the
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Second Amended Complaint.

Page 15 of 32

82.  That George's denies each and every allegation contained in Paragraph 82 of the

Second Amended Complaint.

83.  That George's denies each and every allegation contained in Paragraph 83 of the

Second Amended Complaint.

84.  That George's denies each and every allegation contained in Paragraph 84 of the

Second Amended Complaint.

85.  That George's denies each and every allegation contained in Paragraph 85 of the

Second Amended Complaint.

86.  That George's denies each and every allegation contained in Paragraph 86 of the

Second Amended Complaint.

87.  That George's denies each and every allegation contained in Paragraph 87 of the

Second Amended Complaint.

88.  That George's denies each and every allegation contained in Paragraph 88 of the

Second Amended Complaint.

89.  That the allegations of Paragraph 89 require no response, and therefore George's

denies the same.

90.  That George's admits it received a copy of the described letter. George's denies

each and every remaining allegation contained in Paragraph 90 of the Second Amended

Complaint.

91.  That George's denies each and every allegation contained in Paragraph 91 of the

Second Amended Complaint.

92.  That George's denies each and every allegation contained in Paragraph 92 of the
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Second Amended Complaint.

93.  That George's denies each and every allegation contained in Paragraph 93 of the
Second Amended Complaint.

94.  That George's denies each and every allegation contained in Paragraph 94 of the
Second Amended Complaint.

95.  That George's denies each and every allegation contained in Paragraph 95 of the
Second Amended Complaint.

96.  That George's denies each and every allegation contained in Paragraph 96 of the
Second Amended Complaint.

97.  That the allegations of Paragraph 97 require no response, and therefore George's
denies the same.

98.  That George's denies each and every allegation contained in Paragraph 98 of the
Second Amended Complaint.

99.  That George's denies each and every allegation contained in Paragraph 99 of the
Second Amended Complaint.

100. That George's denies each and every allegation contained in Paragraph 100 of
the Second Amended Complaint.

101. That George's denies each and every allegation contained in Paragraph 101 of
the Second Amended Complaint.

102. That George's denies each and every allegation contained in Paragraph 102 of the
Second Amended Complaint.

103. That George's denies each and every allegation contained in Paragraph 103 of the

Second Amended Complaint.

-16 -
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104. That George's denies each and every allegation contained in Paragraph 104 of the
Second Amended Complaint.

105. That George's denies each and every allegation contained in Paragraph 105 of
the Second Amended Complaint.

106. That George's denies each and every allegation contained in Paragraph 106 of
the Second Amended Complaint.

107. That George's denies each and every allegation contained in Paragraph 107 of
the Second Amended Complaint.

108. That the allegations of Paragraph 108 require no response, and therefore
George's denies the same.

109. That George's denies each and every allegation contained in Paragraph 109 of
the Second Amended Complaint.

110. That George's denies each and every allegation contained in Paragraph 110 of
the Second Amended Complaint.

111. That George's denies each and every allegation contained in Paragraph 111 of
the Second Amended Complaint.

112. That George's denies each and every allegation contained in Paragraph 112 of
the Second Amended Complaint.

113. That George's denies each and every allegation contained in Paragraph 113 of the
Second Amended Complaint.

114. That George's denies each and every allegation contained in Paragraph 114 of the
Second Amended Complaint.

115. That George's denies each and every allegation contained in Paragraph 115 of
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the Second Amended Complaint.

116. That George's denies each and every allegation contained in Paragraph 116 of
the Second Amended Complaint.

117. That George's denies each and every allegation contained in Paragraph 117 of
the Second Amended Complaint.

118. That the allegations of Paragraph 118 require no response, and therefore
George's denies the same.

119. That George's denies each and every allegation contained in Paragraph 119 of
the Second Amended Complaint.

120. That George's denies each and every allegation contained in Paragraph 120 of
the Second Amended Complaint.

121. That George's denies each and every allegation contained in Paragraph 121 of
the Second Amended Complaint.

122. That George's denies each and every allegation contained in Paragraph 122 of
the Second Amended Complaint, and pleading further and in the affirmative George’s moves
to dismiss plaintiffs’ trespass claim for failure to state a cognizable claim pursuant to Rule
12(b)(6) of the Federal Rules of Civil Procedure.

123. That George's denies each and every allegation contained in Paragraph 123 of
the Second Amended Complaint.

124. That George's denies each and every allegation contained in Paragraph 124 of
the Second Amended Complaint.

125. That George's denies each and every allegation contained in Paragraph 125 of

the Second Amended Complaint.

-18 -
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126. That George's denies each and every allegation contained in Paragraph 126 of
the Second Amended Complaint.

127. That the allegations of Paragraph 127 require no response, and therefore
George's denies the same.

128. That George's denies each and every allegation contained in Paragraph 128 of
the Second Amended Complaint.

129. That George's denies each and every allegation contained in Paragraph 129 of
the Second Amended Complaint.

130. That George's denies each and every allegation contained in Paragraph 130 of
the Second Amended Complaint.

131. That George's denies each and every allegation contained in Paragraph 131 of
the Second Amended Complaint.

132. That the allegations of Paragraph 132 require no response, and therefore
George's denies the same.

133. That George's denies each and every allegation contained in Paragraph 133 of
the Second Amended Complaint.

134. That George's denies each and every allegation contained in Paragraph 134 of the
Second Amended Complaint.

135. That George's denies each and every allegation contained in Paragraph 135 of the
Second Amended Complaint.

136. That the allegations of Paragraph 136 require no response, and therefore
George's denies the same.

137. That George's denies each and every allegation contained in Paragraph 137 of
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the Second Amended Complaint.

Page 20 of 32

138. That George's denies each and every allegation contained in Paragraph 138 of

the Second Amended Complaint.

139. That the allegations of Paragraph 139 require no response, and therefore

George's denies the same.

140. That George's denies each and every allegation contained in Paragraph 140 of

the Second Amended Complaint.

141. That George's denies each and every allegation contained in Paragraph 141 of

the Second Amended Complaint.

142. That George's denies each and every allegation contained in Paragraph 142 of

the Second Amended Complaint.

143. That George's denies each and every allegation contained in Paragraph 143 of

the Second Amended Complaint.

144. That George's denies each and every allegation contained in Paragraph 144 of

the Second Amended Complaint.

145. That George's denies each and every allegation contained in Paragraph 145 of

the Second Amended Complaint.

146. That George's denies each and every allegation contained in Paragraph 146 of

the Second Amended Complaint.

147. That George’s denies that the plaintiffs are entitled to any of the relief requested

in the Prayer for Relief contained and set forth in the Second Amended Complaint, including

specifically subparagraphs 1, 2, 3, 4, 5, 6, 7, 8, or 9.

148. Plaintiffs' Second Amended Complaint fails to state a claim upon which relief
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may be granted and must therefore be dismissed.

149. Plaintiffs' Second Amended Complaint fails to state a claim for relief under
CERCLA in that it does not allege the release or threat of release of any hazardous substance.

150. Plaintiffs' Second Amended Complaint fails to state a claim for relief under
CERCLA because it does not allege the release or threat of release of any substance that is not
subject to the fertilizer exemption of Section 101(22) of CERCLA, 42 U.S.C. 89601(22).

151. Plaintiffs' Second Amended Complaint fails to state a claim for relief under
CERCLA because it does not allege the release or threat of any substance that is not subject to
the exemption for federally permitted releases provided by Section 101(10) of CERCLA, 42
U.S.C. §9601(10).

152. George's has no liability under CERCLA in this matter because it does not fall
within any of the four classes of persons who may have liability under Section 107(a) of
CERCLA.

153. George's denies that it is a responsible party under CERCLA; however, if
George's did discharge any amount of hazardous substances, the amounts were insignificant
and, therefore, under the principles of de minimis non curate lex, the CERCLA count of the
Second Amended Complaint should be dismissed.

154. The Court has no jurisdiction over Plaintiffs' CERCLA claim, and the Plaintiffs
are not entitled to recovery under CERCLA of any costs or expenses allegedly incurred by
them in response to the alleged releases and discharges, because Plaintiffs have not complied
with Section 113(1) of CERCLA and because any costs or expenses incurred by Plaintiffs were
neither necessary nor incurred consistent with the National Contingency Plan.

155.  Plaintiffs are not entitled to recovery under CERCLA of any costs or expenses
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allegedly incurred by them in response to the alleged releases and discharges of wastes because
the alleged releases and discharges occurred, if at all, through the acts or omissions of a third
party or parties other than an employee or agent of George's and other than a third party whose
acts or omissions occurred in connection with a contractual relationship with George's, and
George's exercised due care with respect to the alleged wastes, taking their characteristics into
consideration in light of relevant facts and circumstances, and taking precautions against
foreseeable acts and omissions of such third party or parties and the consequences that could
foreseeably result from such acts and omissions.

156. Any "response costs and expenses” allegedly incurred by Plaintiffs do not
constitute costs of "response” as that term is defined by Section 101(25) of CERCLA, 42 USCA
9601(25) and any such costs and expenses were not incurred consistent with the national
contingency plan promulgated by the United States Environmental Protection Agency
("USEPA™") pursuant to Section 105 of CERCLA, 42 USCA 9605.

157.  Under the Supreme Court's decision in U.S. v. Key Tronic Corp., the Plaintiffs
cannot recover those attorneys' fees relating to their CERCLA claim.

158. The purported causes of the alleged contamination are divisible and there is a
reasonable basis for apportioning the alleged harm. Accordingly, there is no basis for joint and
several liability under CERCLA.

159.  All poultry litter utilized as an organic fertilizer and generated by growers having
contracts with George's is, on information and belief, disposed of through land application and
other means that are fully in compliance with applicable law.

160. The products referenced in the Complaint are consumer products as defined in

§101(9) of CERCLA.
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161. The activities described in the Complaint did not involve the arrangement for
treatment or disposal of hazardous substances as defined by §107(a)(3) of CERCLA.

162. George's has not directly, or indirectly, disposed of any "hazardous waste™" as
that term is defined in the Solid Waste Disposal Act, as incorporated into CERCLA.

163. Plaintiffs have failed to mitigate their damages, thereby barring or diminishing
any recovery.

164. Conduct of George's is not the proximate cause of any injuries or damages
suffered by Plaintiffs.

165. The allegations set forth in Plaintiffs' Second Amended Complaint do not
establish a violation of any state or federal statute.

166. The conduct and conditions alleged by Plaintiffs in their Second Amended
Complaint do not constitute a recurring and permanent nuisance.

167. The Plaintiffs' nuisance claims are barred because George's, as well as the
independent contract growers with whom George's contracts, have made reasonable use of
their properties and the social utility of utilizing poultry litter as fertilizer outweighs Plaintiffs'
unfounded claim of harm.

168. The Plaintiffs do not state a cause of action for nuisance because the Plaintiffs
have neither alleged nor suffered a particularized injury.

169. Plaintiffs' injuries and damages, if any, are the result of their own acts,
omissions, carelessness and/or negligence, thereby barring or diminishing any recovery.
Plaintiffs' negligence establishes their duty to prove their allegations against each of these
Defendants severally.

170. Plaintiffs' injuries and damages, if any, are the result of the negligence or other
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fault of third persons or entities over whom George's has no control.

171. None of the actions alleged to have been taken by George's constitutes
negligence per se.

172. Plaintiffs' injuries and damages, if any, are the result of acts of God and/or other
natural or artificial factors beyond George's control.

173.  The Plaintiffs' claims are barred under the doctrine of assumed or incurred risks.

174. Plaintiffs' claims are barred by the applicable statutes of limitation and/or
repose.

175. The issues and/or claims asserted by Plaintiffs are barred by the doctrines of
laches, waiver and unclean hands.

176. George's has not been unjustly enriched by any conduct alleged.

177. The contract growers associated with George's are not, as a matter of law, agents
or employees of the company.

178.  George's neither owned nor operated the respective contract growers' facilities.

179. George's has neither the ability nor authority to control or affect the timing,
manner and location of the application of poultry litter by independent contract growers.

180. To the extent Plaintiffs attempt to characterize the time period encompassed by
the allegations in the Second Amended Complaint as a period of continuing violations, said
characterization is incorrect and should be stricken and dismissed.

181. All allegations in the Second Amended Complaint which attempt to assert
Plaintiffs' right to recovery due to purported violations, directly or indirectly, of the general
water quality criteria in the Oklahoma Administrative Code should be stricken and dismissed

for failure to state a claim, because: (a) the general criteria are not enforceable in that they are
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void for vagueness; (b) no scientific assessment has been performed to determine whether the
general criteria were violated; and (c) no showing has been made or can be made to establish
that George's caused violations of the general criteria.

182. To the extent Plaintiffs are asserting any claims due to purported violations of
numeric or specific water quality criteria, such allegations should be stricken and dismissed for
failure to state a claim because the numeric or specific criteria do not apply.

183. No relief should be awarded to Plaintiffs because neither Plaintiffs nor any other
agency has prepared Total Maximum Daily Loadings pursuant to the applicable authorities of
the Clean Water Act allocating loadings and/or waste loads for any of the water bodies
referenced in the Second Amended Complaint.

184. No relief should be awarded to Plaintiffs because Plaintiffs have not and cannot
establish that any applicable water quality standard has been violated by George's or that
George's has caused pollution to the water supply.

185. Damages should not be assessed against George's because, at all times relevant
hereto, the potential for harm and the extent of deviation from any applicable requirements, if
either could be shown, do not support an award of damages.

186. Plaintiffs cannot establish any compensable damages for the claims asserted in
their Second Amended Complaint.

187. No injunctive relief should be awarded because Plaintiffs have an adequate
remedy at law.

188. No injunctive relief should be awarded because Plaintiffs have not suffered
irreparable harm.

189. No injunctive relief should be awarded because Plaintiffs have not sued
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indispensable parties, i.e. all nutrient contributors in the watershed.

Page 26 of 32

190. Based upon the allegations made by Plaintiffs in their Second Amended

Complaint, no award of punitive damages is justified.

191. An award of punitive damages would violate provisions of the Constitution of

the United States, including, but not limited to: Article 1, Section 8; Article I, Section 9;

Article I, Section 10; Article Ill, Section 2; and the Fifth, Sixth, Eighth and Fourteenth

Amendments, as well as similar applicable provisions of the Oklahoma and Arkansas state

constitutions.

192. Plaintiffs have failed to join an indispensable party or parties.

193. George's adopts and incorporates by reference all affirmative defenses presently

or subsequently asserted by any of its co-defendants.

193. Any recovery by Plaintiffs cannot be utilized to pay contingency attorney fees.

194. To the extent that liability under the Second Amended Complaint is predicated

on the claim that independent poultry farmers are or were the servants, employees or agents of

George's, all such claims are preempted by the provisions of the Packers and Stockyards Act, 7

U.S.C. 8181, et seq.

195. The state common law claims of nuisance, trespass and unjust enrichment are

precluded by the existence and provisions of the Oklahoma Registered Poultry Feeding

Operations Act, OKLA. STAT., tit. 2 §9-201, et seq. and the Oklahoma Concentrated Animal

Feeding Operations Act, OKLA. STAT., tit. 2 §9-201, et seq.

196. The Second Amended Complaint's claim for "cost recovery" under the

Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA"), 42

U.S.C. 89601, et seq., is barred by the Plaintiffs' status as a potentially responsible party.
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197. The state law claims in the Second Amended Complaint are barred under the
doctrines of state sovereignty and comity. The claims amount to an impermissible attempt by
the State of Oklahoma to use its own common law tort theories of liability to restrict or modify
the regulatory authority of the State of Arkansas, and to impose economic sanctions on the
Defendants with the intent of changing Defendants' lawful conduct in the State of Arkansas.

198. The common law claims asserted in Counts 4, 6, and 10 of the Second Amended
Complaint are precluded by Oklahoma's statutory and regulatory programs governing the
conduct at issue.

199. The common law claims asserted in Counts 7, 8, and 9 are barred under the
doctrine of primary jurisdiction.

200. George's is not associated with or affiliated with any of the other Defendants, and
George's has not otherwise acted in concert or combination with any other Defendant. The
Second Amended Complaint improperly and incorrectly attempts to group George's in with other
defendants under the designation, "Poultry Integrators.” George's is not responsible for the
actions of any of the other defendants herein.

201. That George's denies any damage has been sustained by plaintiffs, but asserts that
if any damage has been sustained by plaintiffs such damage was caused by persons or
intervening causes outside the control of George's and for whom George's was not responsible.

202. That plaintiffs' damages, if any, are the result of their own negligence or other
fault which contributed to or exceeded the negligence, if any, of all other parties combined.

203. That plaintiffs cannot establish any compensable damages for the claims asserted
in their Second Amended Complaint.

204. That plaintiffs' claims are barred to the extent they rely on the retroactive
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application of statutes, rules, regulations and common-law standards of conduct, which violates
the Constitutions of the United States of America and the States of Oklahoma and Arkansas.

205. George's reserves the right to assert any and all additional affirmative defenses
which discovery may reveal to be appropriate.

206. George's reserves the right to amend its answer or otherwise plead in response
to Plaintiffs' Second Amended Complaint.

207. George's denies that the Plaintiffs are entitled to any of the relief requested in
their prayer for relief in the Second Amended Complaint.

208. George's generally and specifically denies any allegations, statement or

assertion not specifically admitted herein.

WHEREFORE, PREMISES CONSIDERED, George's, Inc., and George's Farms, Inc.,
pray that the Second Amended Complaint by plaintiffs as asserted against George's, Inc. and
George's Farms, Inc. be dismissed with prejudice to re-filing, for its costs and attorneys' fees,

and for all other just and proper relief.

/s/James M. Graves
Gary V. Weeks
James M. Graves (OB #16657)
Paul E. Thompson
BASSETT LAW FIRM LLP
221 North College Avenue
P.O. Box 3618
Fayetteville, AR 72702-3618
(479) 521-9996
(479) 521-9600 Facsimile

-28 -

Page 28 of 32



Case 4:05-cv-00329-GKF-PJC  Document 1237 Filed in USDC ND/OK on 08/15/2007 Page 29 of 32

and
Randall E. Rose (OB #7753)
The Owens Law Firm, P.C.
234 West 13™ Street
Tulsa, OK 74119
(918) 587-0021
(918) 587-6111 Facsimile

Attorneys for Defendants George’s Inc.
and George’s Farms, Inc.

-29 -



Case 4:05-cv-00329-GKF-PJC Document 1237 Filed in USDC ND/OK on 08/15/2007

CERTIFICATE OF SERVICE

Page 30 of 32

I certify that on the 15th day of August 2007, | electronically transmitted the attached
document to the Clerk of Court using the ECF System for filing and transmittal of a Notice of

Electronic Filing to the following ECF registrants:

W. A. Drew Edmondson, Attorney General
Kelly Hunter Burch, Assistant Attorney General
J. Trevor Hammons, Assistant Attorney General
Tina L. lzadi, Assistant Attorney General

Douglas Allen Wilson

Melvin David Riggs

Richard T. Garren

Sharon K. Weaver

Robert Allen Nance

Dorothy Sharon Gentry

Joseph P. Lennart

RIGGS ABNEY NEAL TURPEN ORBISON & LEWIS

J. Randall Miller
Louis W. Bullock
MILLER KEFFER & BULLOCK

David P. Page
BELL LEGAL GROUP

Frederick C. Baker
Lee M. Heath
William H. Narwold
Elizabeth C. Ward
Elizabeth Claire Xidis
Ingrid L. Moll
Jonathan D. Orent
Michael G. Rousseau
Fidelma L. Fitzpatrick
MOTLEY RICE, LLC
COUNSEL FOR PLAINTIFFS

A. Scott McDaniel

Nicole Longwell

Philip D. Hixon

MCDANIEL HIXON LONGWELL & ACORD, PLLC

Sherry P. Bartley

drew_edmondson@oag.state.ok.us

kelly _burch@oag.state.ok.us

trevor_hammons@oag.state.ok.us

tina_izadi@oag.state.ok.us

doug_wilson@riggsabney.com

driggs@riggsabney.com
rgarren@riggsabney.com
sweaver@riggsabney.com
rnance@riggsabney.com
sgentry@riggsabney.com
jlennart@riggsabney.com

rmiller@mkblaw.net
Ibullock@mkblaw.net

dpage@edbelllaw.com

fbaker@motleyrice.com
Iheath@motleyrice.com
bnarwold@motleyrice.com
Iward@motleyrice.com
cxidis@motleyrice.com
imoll@motleyrice.com
jorent@motleyrice.com
mrousseau@motleyrice.com
ffitzpatrick@motleyrice.com

smcdaniel@mbhla-law.com
nlongwell@mhla-law.com
phixon@mhla-law.com

sbartley@mwsgw.com

MITCHELL, WILLIAMS, SELIG, GATES & WOODYARD, PLLC

COUNSEL FOR PETERSON FARMS, INC.



R. Thomas Lay
KERR, IRVINE, RHODES & ABLES

David G. Brown
Jennifer S. Griffin
LATHROP & GAGE, L.C.

COUNSEL FOR WILLOW BROOK FOQODS, INC.

Robert P. Redemann
Lawrence W. Zeringue
David C .Senger

Case 4:05-cv-00329-GKF-PJC Document 1237 Filed in USDC ND/OK on 08/15/2007

rti@kiralaw.com

dbrown@Iathropgage.com
jgriffin@lathropgage.com

rredemann@pmrlaw.net
Izeringue@pmrlaw.net
dsenger@pmrlaw.net

PERRINE, MCGIVERN, REDEMANN, REID, BERRY & TAYLOR, PLLC

Robert E. Sanders
E. Stephen Williams
YOUNG WILLIAMS P.A.

rsanders@youngwilliams.com
steve.williams@youngwilliams.com

COUNSEL FOR CAL-MAINE FOODS, INC. AND CAL-MAINE FARMS, INC.

George W. Owens
Randall E. Rose
THE OWENS LAW FIRM, P.C.

James M. Graves
Gary V. Weeks
Paul E. Thompson
BASSETT LAW FIRM

gwo@owenslawfirmpc.com
rer@owenslawfirmpc.com

jgraves@bassettlawfirm.com
gweeks@bassettlawfirm.com
pthompson@bassettlawfirm.com

COUNSEL FOR GEORGE’S INC. AND GEORGE’S FARMS, INC.

John R. Elrod

Vicki Bronson

Bruce W. Freeman

D. Richard Funk

P. Joshua Wisley

CONNER & WINTERS, PLLC

COUNSEL FOR SIMMONS FOODS, INC.

John H. Tucker

Colin H. Tucker

Theresa Noble Hill

RHODES, HIERONYMUS, JONES, TUCKER & GABLE

Terry W. West
THE WEST LAW FIRM

Delmar R. Ehrich

Bruce Jones

Krisann C. Kleibacker Lee
Dara D. Mann

FAEGRE & BENSON LLP

jelrod@cwlaw.com
vbronson@cwlaw.com
bfreeman@cwlaw.com
dfunk@cwlaw.com
jwisley@cwlaw.com

jtuckercourts@rhodesokla.com
chtucker@rhodesokla.com
thillcourts@rhodesokla.com

terry@thewestlawfirm.com

dehrich@faegre.com
bjones@faegre.com
kklee@faegre.com
dmann@faegre.com

COUNSEL FOR CARGILL, INC. AND CARGILL TURKEY PRODUCTION, LLC

-31-

Page 31 of 32



Case 4:05-cv-00329-GKF-PJC  Document 1237 Filed in USDC ND/OK on 08/15/2007 Page 32 of 32
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Secretary of the Environment
State of Oklahoma
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Oklahoma City, OK 73118
COUNSEL FOR PLAINTIFFS

/s/ James M. Graves
James M. Graves
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